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ATTORNEYS AT LAW
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OF COUNSEL
URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are fifteen (15) copies of a Capital Lease Agreement, dated as of March 7,
1997, a primary document as defined in the Board’s Rules for the Recordation of

The names and addresses of the parties to the enclosed document are:

Railcar Leasing, L.L.C.
P.O. Box 98135
Las Vegas, Nevada 89193

Aardvark Railcar Associates, Inc.
33 West Monroe Street
Chicago, linois 60603

A description of the railroad equipment covered by the enclosed document is set
forth in Appendix A attached to the Lease Agreement, consisting of 8572 ACF Railcars,
with the Lease Outs relating thereto set forth in Schedule B attached.
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Also enclosed 1s a check in the amount of $24 00 payable to the order of the
Surface Transportation Board covering the required recordation fee

Kindly return fourteen (14) stamped copy of the enclosed document to the
undersigned

Very truly yours,

—
Robert W Alvord

RWA/bg
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 2042-0001

3/6/97
.. . Robert W. Alvord
. Alvord And Alvord
.. 913 czixteenth St., WW., 3te. 200
.. Washington, DC., 20006-2973
D,earSir_-‘, N

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of ;,

the Interstate Commerce Act, 49 US.C. 11303, 0n 3 /4797 at 4.00PM , and \

assigned recordation number(s). 2)5(5,20566, 20567, 20508, 20568-A, 20568-B

and 20568-~C.
y yours
;% ///!W" |

Vernon A. Williams
Secretary

Enclosure(s)

$ 168,00 The amount indicated at the left has been received in payment of a fee in connection th a
document filed on the date shown. This receipt is issued for the amount paid and in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has hnd an
opportunity to examine your document.
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CAPITAL LEASE AGREEMENT, dated as of March 7, 1997, between Railcar
Leasing, L.L.C., a Delaware limited liability company (the "Lessor"), and Aardvark
Railcar Associates, Inc., a Delaware corporation (the "Lessee").

WHEREAS, the members of the Lessor are Aardvark Railcar, L.P., a Delaware
limited partnership ("GE Member"), ACF Industries, Incorporated, a New Jersey
corporation ("ACF"), American Car Line Company, a Delaware corporation (the
"ACF Subsidiary" and, together with ACF, the "ACF Contributors"), and AMACAR
Investments, L.L..C., a Delaware limited liability company (the "Third-Party
Member");

WHEREAS, pursuant to the Participation Agreement, dated as of the date
hereof, among General Electric Railcar Services Corporation, a Delaware corporation
("GE Rail"), Aardvark Railcar, Inc., a Delaware corporation ("GE Partner" and,
together with GE Rail, the "GE Contributors"), GE Member, General Electric Capital
Corporation, a New York corporation ("GECC" or "Guarantor"), the Third-Party
Member, the ACF Contributors and the Lessor (as amended or supplemented from
time to time, the "Participation Agreement") and certain asset contribution
agreements, dated as of the date hereof, in connection therewith, (i) the ACF
Contributors have contributed to the Lessor the Contributed ACF Assets (as defined in
the Participation Agreement) (other than the GE Member Contributor ACF Assets (as
defined in the Participation Agreement)), ACF has contributed to the GE Member the
GE Member Contributed ACF Assets, the GE Member has contributed to the Lessor
the GE Member Contributed ACF Assets, and the Lessor has assumed certain
obligations with respect to the Contributed ACF Assets, (ii) the GE Contributors have
contributed to GE Member, and GE Member has contributed to the Lessor, the

Contributed GE Assets (as defined in the Participation Agreement), and the Lessor has
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assumed certain obligations with respect to the Contributed GE Assets, and (iii) the
Third-Party Member has contributed to the Lessor a certain amount of cash;
WHEREAS, the Lessee desires to lease from the Lessor the Contributed ACF
Assets and the Contributed GE Assets, and with respect thereto the Lessor and the
Lessee have agreed to enter into this Capital Lease, a TH Railcar Lease Agreement,
dated as of the date hereof, between the Lessor, as lessor, and the Lessee, as lessee
(the "TH Railcar Lease"), and a Master Lease Agreement, dated as of the date hereof,
between the Lessor, as lessor, and the Lessee, as lessee (the "Master Lease");
WHEREAS, as a condition precedent to and consideration for the Lessee's
entering into this Capital Lease, the TH Railcar Lease and the Master Lease,
(1) Starfire Holding Corporation, a Delaware corporation, has executed and delivered
to the Lessee an ERISA Indemnity Agreement, dated as of the date hereof (the
"ERISA Indemnity"), in favor of the Lessor and the Lessee, (ii) the Lessor has
executed and delivered to the Lessee the Security Agreement, dated as of the date
hereof (the "Lessee Security Agreement"), pursuant to which the Lessor has granted
the Lessee a second priority security interest in the Railcars (as defined herein) and all
other assets of the Lessor as collateral for the performance of the indemnity and other
payment obligations of the ACF Contributors and any Affiliate thereof under the
Transaction Documents, the indemnitor's obligations to the Lessee under the ERISA
Indemnity and the Owner Participant's (as defined in the Tax Indemnity Agreement)
payment obligations under the Tax Indemnity Agreement, dated as of the date hereof
(the "Tax Indemnity Agreement"), and (iii) the ACF Contributors have executed and
delivered to the Lessee a Security Agreement, dated as of the date hereof (the "ACF
Contributors Security Agreement"), pursuant to which the ACF Contributors have

granted the Lessee a security interest in distributions in respect of, and proceeds of
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any sale or financing of, their membership interests in the Lessor, in each case as
collateral for the performance of the indemnity and other payment obligations of the
ACF Contributors and any Affiliate thereof under the Transaction Documents, the
indemnitor's obligations to the Lessee under the ERISA Indemnity and the Owner
Participant's payment obligations under the Tax Indemnity Agreement; and

WHEREAS, as a condition precedent to and consideration for the Lessor's
entering into this Capital Lease and the Master Lease, (i) the Guarantor has executed
and delivered to the Lessor a Lease Guaranty, dated as of the date hereof (the
"Guaranty"), in favor of the Lessor, and (ii) the Lessee has executed and delivered to
the Lessor the Tax Indemnity Agreement in favor of the Lessor and the Owner
Participants (as defined therein), and (iii) the Guarantor has executed and delivered to
the Lessor its guaranty of the Lessee's obligations under the Tax Indemnity
Agreement;

NOW, THEREFORE, in consideration of the premises and of the rentals to be
paid and the covenants hereinafter mentioned to be kept and performed by the Lessee,
and other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the Lessor hereby leases to the Lessee, and the Lessee hereby
hires from the Lessor, the Railcars, and the Lessor hereby assigns the Contributed
Rights (as defined herein) to the Lessee, and the Lessee hereby assumes and agrees to
perform and discharge the Assumed Obligations (as defined herein) for the Term (as

defined herein) of this Lease, upon the following terms and conditions:
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Section 1.
DEFINITIONS

The following terms shall have the following meanings for all purposes of this
Capital Lease Agreement and such meanings shall be equally applicable to both the
singular and plural forms of the terms herein defined:

"AAR" shall mean the Association of American Railroads, any successor
organization, and any organization from time to time succeeding to the authority and
functions of the Association of American Railroads as currently existing and
exercised.

"AAR Depreciated Value" shall mean, with respect to any Railcar or railcar,
the amount payable as the settlement value in the event of a total loss thereof pursuant
to AAR Interchange Rule 107 or any successor rule.

"ACF" shall have the meaning set forth in the Recitals hereto.

"ACF Adjustment Car” shall have the meaning set forth in the Participation
Agreement.

"ACF Contributors" shall have the meaning set forth in the Recitals hereto.

"ACF Pension Liabilities" shall mean all "Losses," as defined under the ERISA

Indemnity.

ACF Contributors Security Agreement" shall have the meaning set forth in the

Recitals hereto.

"Administrative Service Agreement" shall mean the Administrative Service
Agreement, dated as of the date hereof, between ACF and GE Rail, as amended from

time to time.
"Affiliate" shall mean, with respect to any Person, any Person which, directly

or indirectly, is in control of, is controlled by, or is under common control with such
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Person. For purposes of this Lease, (w) the ACF Contributors shall be deemed to be
Affiliates of the Lessor, (x) neither , the Third-Party Member, any GE Contributor, the
Guarantor nor any of their respective Affiliates shall be deemed to be an Affiliate of
the Lessor, (y) the GE Member shall not be deemed to be an Affiliate of the Lessor;
provided, however, that the GE Member shall be deemed to be an Affiliate of the
Lessor to the extent, and only to the extent, that any act or omission of, or obligation
or liability attributable to, the GE Member arises out of, results from or relates to the
Contributed ACF Assets, the Assumed ACF Liabilities, the Excluded ACF Assets or
the Excluded ACF Liabilities (in each case as defined in the Participation Agreement)
or any action of an ACF Contributor as a partner of the GE Member, and (z) the
Lessor and the Lessee shall not be deemed to be Affiliates of each other.

"Applicable Laws" shall have the meaning specified in Section 10.2 hereof.

"Arbitration Rules" shall mean the Commercial Arbitration Rules and
Procedures of the American Arbitration Association in effect upon the initiation of the
applicable proceeding under Section 13(c).

"Assumed Obligations" shall mean the liabilities and obligations assumed by
the Lessor pursuant to the Participation Agreement and the related Assumption
Agreements (as defined in the Participation Agreement).

"Assumption” shall mean the assumption by the Lessee of the Notes and the
Indenture, together with the unconditional guaranty of Lessee's payment obligations
thereunder by the Guarantor on an unsubordinated basis, upon the closing of the
Purchase Option, as evidenced by the execution and delivery of the Assumption
Documents (as defined in the Indenture) by the parties thereto.

"Basic Term" shall mean the period set forth in Section 5 hereof.

"Basic Term Commencement Date" shall mean the date hereof.
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"Business Day" shall mean any day except Saturday, Sunday or any other day
on which commercial banks 1n Chicago, Illinois, Las Vegas, Nevada or New York,
New York are authorized or required by law to close

"Capital Improvements" shall mean any and all modifications, alterations,
improvements, enhancements, additions, betterments and rehabilitations made by or
on behalf of the Lessee to Railcars which are reasonably necessary, expected or
desirable to improve or preserve revenue generating capability, change mechanical
designation or extend the life, or are necessary to comply with applicable
governmental and AAR laws, rules and regulations, including but not limited to such
projects and programs as 70 ton to 100 ton conversions, twin hopper conversions, and
rebuilding of railcars in accordance with AAR Rule 88, and the items listed on
Schedule A attached hereto. Any running repairs that are performed in conjunction
with the foregoing (but no other running repairs) will be deemed to be Capital
Improvements.

"Casualty" shall mean any Event of Loss, other than the classification or
designation of a Railcar as a Scrap Railcar.

"Claimant" shall have the meaning specified in Section 12(¢) hereof.

"Claims Arbiter" shall have the meaning specified in Section 13(c) hereof.

"Class A-1 Notes" shall mean the 6.75% Class A-1 Senior Secured Notes due

July 15, 2006, issued pursuant to the Indenture.

"Class A-2 Notes" shall mean the 7.125% Class A-2 Senior Secured Notes due
January 15, 2013, issued pursuant to the Indenture.

"Comparative Fault" shall mean, with respect to any Loss (other than ACF
Pension Liabilities, which in all instances shall be allocated to the ACF Contributors)

incurred by (i) the GE Contributors, the Guarantor or the Lessee, (ii) the ACF
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Contributors, (iii) the Lessor, (iv) the GE Member or (v) any of their respective
successors, permitted assigns, Affiliates (other than the Lessor), beneficiaries, trustees,
partners, members, stockholders, officers, directors, employees, agents or
representatives, the allocation of such Loss as between such Persons (regardless of
any allocation thereof between any such Person and any third party), based upon the
following factors, giving progressively more weight to each successive factor:

(a) when the events or state of facts giving rise to such Loss occurred or
existed,

(b) when the event or state of facts giving rise to such Loss, based on
customary commercial practice in the railcar leasing industry, should
have been discovered, and

(c) when the event or state of facts giving rise to such Loss, based on
customary commercial practice in the railcar leasing industry, should
have been prevented or corrected,

in each case in light of all of the relevant facts and circumstances relating to such
Loss; provided, however, that, in the case of ACF Adjustment Cars, Returned ACF
Railcars or Lessee Purchased Cars, the date of the actual transfer of possession (rather
than the deemed date of contribution) of such railcars rather than the Basic Term
Commencement Date shall be taken into account in determining Comparative Fault.
Notwithstanding anything herein to the contrary, neither Comparative Fault nor any
limitation of liability in connection therewith shall apply to ACF Pension Liabilities or
any Loss or indemnification or other obligation to the extent relating thereto or to any
obligation or liability of any indemnitor to the extent relating to the ERISA Indemnity.
"Contracts" shall refer to each and all of the following written items, in any

case to the extent relating to any Railcar: leases (including, without limitation, End-
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User Leases), contracts, guarantees and other security agreements, sales orders,
purchase orders and other agreements, arrangements, understandings and
commitments, but shall not include any insurance policies.

"Contributed Rights" shall mean the Contributed ACF Assets and the
Contributed GE Assets (each as defined in the Participation Agreement and including,
without limitation, the Lease-outs), other than any portion thereof included under the
provisions hereof in the Railcars, and any cash, collateral and other amounts the
Lessor is entitled to receive under Section 2.6, 2.8, 3.6, 3.7, 4.2, 4.3 or 4.4 of the
Participation Agreement.

"Default Interest" shall have the meaning specified in Section 4.2.

"Discount Rate" shall mean, with respect to any date of calculation, the annual
rate for such date determined in accordance with Schedule F hereto.

"Early Purchase Price" shall have the meaning specified in Section 16.1(b),
subject to setoff and withholding solely as provided for in this Lease.

"End-User Leases" shall mean, all Lease-outs and all subleases by the Lessee
of the Railcars to any Person to the extent permitted by and in accordance with the

terms and conditions of this Lease.

"Environmental I osses" shall have the meaning specified in Section 12(d)

hereof.

"Environmental Matters" shall have the meaning specified in the Participation

Agreement.
"ERISA Indemnity" shall have the meaning set forth in the Recitals hereto.
"Event of Default" shall have the meaning specified in Section 14.1 hereof.
"Event of I.oss" shall mean, with respect to any Railcar, that such Railcar

(i) shall become a Scrap Railcar; (ii) shall suffer an event which involves (x) an actual
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total loss, (y) a constructive total loss or (z) a compromised total loss as a result of an
insurance settlement or payment of AAR Depreciated Value by an insurer, the lessee
under an End-User Lease or any other Person; (iii) shall become subject to any
expropriation or requisition of title by any Governmental Authority; or (iv) in the
reasonable judgment of the Lessee (exercised in a manner substantially equivalent
(without intentional discrimination) to the practice of the Lessee and its Affiliates with
respect to similar equipment whether owned or (if a substantial portion of the Lessee's
and its Affiliates' fleet (other than the Railcars) is leased) leased by them), shall be
lost, stolen or (except as contemplated by clause (iii)) permanently seized, confiscated,
taken or requisitioned by condemnation or otherwise.

"Excess Condemnation Proceeds" shall mean that portion of condemnation
proceeds arising from any Event of Loss that exceeds the Fair Market Value at the
time of such Event of Loss of the Railcar subject to such Event of Loss.

"Excluded Taxes" shall have the meaning specified in Section 13(d) hereof.

"Fair Market Value" shall mean, with respect to any Railcar or railcar, the
purchase price for such Railcar or railcar which would be obtained in an arm's-length
transaction between an informed and willing buyer under no compulsion to buy and
an informed and willing seller under no compulsion to sell.

"Finally Determined" shall mean (i) with respect to any claim, action, suit or
proceeding or federal, state, local or foreign governmental or administrative order, that
(A) such matter has been determined by the Claims Arbiter or a court of competent
jurisdiction to be, or any ACF Contributor or parent or subsidiary thereof has agreed
in writing that such matter is, a matter for which an ACF Contributor or parent or
subsidiary thereof has an obligation to indemnify pursuant to any Transaction

Document (or contribute pursuant to Section 9.5 of the Participation Agreement) or
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(B) such matter has been determined by the Claims Arbiter or a court of competent
jurisdiction to be, or the Guarantor, the Lessee or any GE Contributor has agreed in
writing that such matter is, a matter for which the Guarantor, the Lessee or any GE
Contributor has an obligation to indemnify pursuant to any Transaction Document (or
contribute pursuant to Section 9.5 of the Participation Agreement) and (ii) with
respect to any Loss, such Loss has actually been incurred or, where a Transaction
Document specifically provides for the determination of estimated Losses by the
Claims Arbiter, in an amount to be incurred by a Person entitled to claim
indemnification (or contribution pursuant to Section 9.5 of the Participation
Agreement) with respect to a claim, action, suit or proceeding or federal, state, local or
foreign governmental or administrative order which has been Finally Determined
pursuant to clause (i); provided that if the amount of any such Loss or any obligation
to indemnify (or contribute pursuant to Section 9.5 of the Participation Agreement)
with respect thereto is disputed or any such Loss is alleged to have been improperly
incurred, the portion of such Loss which is disputed or alleged to have been
improperly incurred shall not be deemed to be Finally Determined unless and until
such amount has been determined by the Claims Arbiter or a court of competent
jurisdiction to represent, or an ACF Contributor or parent or subsidiary thereof, on the
one hand, or the Guarantor, the Lessee or any GE Contributor, on the other hand, has
agreed in writing that the amount of such Loss represents, a Loss actually or properly
incurred, as the case may be, by the Person claiming indemnity (or contribution
pursuant to Section 9.5 of the Participation Agreement) therefor.

"First Transition Agreement" shall mean the Transition Agreement, dated as of
the date hereof, among the ACF Contributors, American Railcar Industries, Inc., a

Missouri corporation, GE Rail and the Lessee, as amended from time to time.

10
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"GECC" shall have the meaning set forth in the Recitals hereto.

"GE Contributors" shall have the meaning set forth in the Recitals hereto.
"GE Member" shall have the meaning set forth in the Recitals hereto.
"GE Partner" shall have the meaning set forth in the Recitals hereto.

"GE Rail" shall have the meaning set forth in the Recitals hereto.

"Governmental Authority" shall mean any United States federal, state or local,
or any foreign, governmental, regulatory or administrative agency or authority.

"Guarantor" shall have the meaning set forth in the Recitals hereto.

"Guaranty" shall have the meaning set forth in the Recitals hereto.

"Holdback Amount" shall have the meaning specified in Section 12(d).

"HSR Act" shall mean the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended.

"Improvement Proceeds" shall mean and include (i) all Insurance Proceeds in
respect of any Railcars subject to an Event of Loss and (ii) any and all Net Sale
Proceeds realized from the sale of any Railcars, in each case, whether from an insurer,
railroad, sublessee or any other source (determined without regard to any applicable
deductibles) less reasonable out-of-pocket costs and expenses paid or incurred by the
Lessee incident to an Event of Loss or to collecting any such amount (to the extent not
previously deducted in determining Net Sale Proceeds or Insurance Proceeds). In the
case of any Event of Loss, Improvement Proceeds shall be deemed to include an
amount equal to the greater of (a) the Fair Market Value of the Railcar or Railcars
subject to such Event of Loss and (b) the Insurance Proceeds relating to or arising
from such Event of Loss (or which would have resulted from or arisen from such
Event of Loss if the Railcars had been insured as provided in this Lease). In the case

of any Railcar subject to self-insurance, the amount of the Lessee's self-insurance and

11
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therefore the amount of the Improvement Proceeds shall be deemed to be the Fair
Market Value of such Railcar. Notwithstanding the foregoing, any condemnation
proceeds arising from any Event of Loss shall constitute Improvement Proceeds only
up to an amount equal to the Fair Market Value of the Railcar subject to the Event of
Loss, and Excess Condemnation Proceeds shall be payable to, and shall be the
property of, the Lessor, but shall be subject to the Lessee's rights of setoff and
withholding set forth in Section 12 hereof.

"Indemnification Payments" shall mean any amounts (including interest) which
the Lessee is required to pay to any Person pursuant to Section 13 hereof.

"Indemnitee" shall have the meaning specified in Section 13(c).

"Indemnitor” shall have the meaning specified in Section 13(c).

"Indenture” means the Indenture, dated as of March 7, 1997, between the
Lessor and The First National Bank of Chicago, as trustee, as amended from time to
time.

"Insurance Proceeds" shall mean (i) all self-insurance amounts and (ii) all
insurance proceeds, sale proceeds, AAR Depreciated Value amounts, condemnation or
requisition payments and other sums paid or payable to the Lessee by parties other
than the Lessee (or which would have been paid or payable had the Railcars been
insured as provided in this Lease) in respect of any Railcar subject to an Event of Loss
(including any Net Sale Proceeds received by the Lessee paid in connection with the
sale or other disposition of such Railcar), but excluding amounts paid on account of
insurance maintained by the Lessor or Affiliates of the Lessor, whether from an
insurer, railroad, sublessee or other source (determined without regard to any

applicable deductibles), less reasonable out-of-pocket expenses paid or incurred by the

12
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Lessee incident to any Event of Loss or to collecting such Insurance Proceeds (to the

extent not previously deducted in determining Net Sale Proceeds).

"Lease Agreement," "this Lease," "this Agreement," "herein," "hereunder,"

"hereof," "hereby," or other like words shall mean or refer to this Capital Lease
Agreement, as this Lease Agreement shall have been originally executed or as

modified, amended or supplemented from time to time.

"Lease Default Payments" shall have the meaning specified in Section 12(d)

hereof.
"Lease-outs" shall mean the ACF Lease-outs and GE Lease-outs (each as
defined in the Participation Agreement), including, without limitation, the subleases

identified in Schedule B hereto (all of which Lease-outs are included in the

Contributed Rights).

"Lessee" shall have the meaning set forth in the preamble hereto.

"Lessee Indemnification Payments" shall mean any Indemnification Payments
or other payments in connection with any Transaction Document that the Lessee or
any Affiliate thereof is required to pay to any ACF Contributor, any of its successors
or permitted assigns, any Affiliate thereof (other than the Lessor) or any of their
respective beneficiaries, trustees, partners, members, stockholders, officers, directors,
employees, agents or representatives.

"Lessee Indemnitee" shall have the meaning specified in Section 12(b).

"Lessee Post-Closing Accounts Receivable" shall mean any accounts, notes or
other receivables of the Lessee in respect of the Railcars, the Contributed Rights or the
Contracts (or the pro rata portion thereof) and all rights, claims, credits, causes of

action or rights of set-off arising therefrom relating to the period from and after the

13
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Basic Term Commencement Date to the end of the Term of this Lease, together with
any interest accrued thereon from the respective obligors, and any collateral therefor.

"Lessee Purchased Cars" shall have the meaning set forth in the Participation
Agreement.

ssee Securit eement” shall have the meaning set forth in the Recitals
hereto.

"Lessor" shall have the meaning set forth in the preamble hereto.

"Lessor Indemnitee" shall have the meaning specified in Section 13(a).

"Lessor Liens" shall mean any Lien, other than a Permitted Lessor Lien, with
respect to the Railcars, title thereto or any interest therein, the Contributed Rights or
the Contracts, to the extent resulting from any action or inaction of the Lessor, any
ACF Contributor or any Affiliate thereof from and after the Basic Term
Commencement Date other than in accordance with the transactions contemplated by
the Participation Agreement.

"Liens" shall refer to each and all of the following items: mortgages, claims,
charges, security interests, liens, obligations, pledges, options, rights of first offer or
refusal, encumbrances, imperfections of title or other matters affecting title, and any
rights of third parties whatsoever.

"LLC Agreement" shall mean the Limited Liability Company Agreement of the
Lessor dated as of March 7, 1997 by and among GE Member, the ACF Contributors
and the Third-Party Member, as members, and the GE Partner and ACF, as managers,
as amended from time to time.

"LLC Loan Documents" shall mean the (i) the Back-up Loan Agreement and
the Back-up Loan Security Agreement, in each case dated as of the date hereof,

between the Lessor and the Guarantor or an Affiliate thereof, providing for, among
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other things, a third priority security interest in the Lessor's assets, subject to this
Lease, the Master Lease and the TH Railcar Lease, together with any other documents
relating thereto, and (ii) the ACF Loan Agreement and the ACF Loan Security
Agreement in each case dated as of the date hereof between the Lessor and ACF,
providing for, among other things, a fourth priority security interest in the Lessor's
assets, subject to this Lease, the Master Lease and the TH Railcar Lease, together with

any other documents relating thereto.

"Losses" shall mean any and all liabilities, obligations, losses, damages
(including consequential damages), Environmental Costs (as defined in the
Participation Agreement), Taxes (including Excluded Taxes), ACF Pension
Liabilities, penalties, fines and assessments (whether criminal or civil), claims,
actions, injuries, suits, judgments and reasonable costs, expenses and disbursements
(including, but not limited to, reasonable legal fees and expenses and costs of
investigation) and demands whatsoever, howsoever arising. Losses of the Lessee
shall include, without limitation but without duplication, any Indemnification
Payments made by the Lessee under Section 13 hereof and any loss, damage, liability
or expense incurred by the Lessee resulting from or arising out of (i) any breach of
any representation, warranty, covenant or agreement of the Lessor contained in any
Transaction Document, except to the extent liability for any such Losses resulting
from or arising out of such breach is allocated to the Lessee based on Comparative
Fault, (ii) any breach of any representation, warranty, covenant or agreement of any
ACF Contributor or any parent or subsidiary thereof contained in any Transaction
Document, (iii) any acts or events occurring prior to the commencement of this Lease
with respect to the Railcars or the Contributed Rights, (iv) any Lessor Lien or (v) any

breach of the covenant of quiet enjoyment in Section 15.2(b) of this Lease, the TH
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Railcar Lease or the Master Lease or the termination of this Lease, the TH Railcar
Lease or the Master Lease or the Purchase Option hereunder or thereunder, in any
case for any reason other than the termination of this Lease, the TH Railcar Lease and
the Master Lease upon an Event of Default hereunder and thereunder.

"Master [ ease" shall have the meaning set forth in the Recitals hereto.

"Net Sale Proceeds" shall mean all sums paid to the Lessee by a purchaser in
respect of a sale or other disposition of a Railcar permitted by this Lease, less any
reasonable out-of-pocket costs and expenses (including but not limited to costs arising
out of the transportation and preparation for sale of such Railcar, and all sales and use
taxes applicable to such sale or other disposition which could not reasonably be
avoided) paid or incurred by the Lessee incident to such sale or other disposition.

"Nondisturbance and Attornment Agreement” shall mean the agreement, dated
as of the date hereof, between the Lessee and the Trustee.

"Notes" shall mean the Class A-1 Notes and the Class A-2 Notes.

"Qver-withheld Amount" shall have the meaning specified in Section 12(¢)

hereof.

"Participation Agreement" shall have the meaning set forth in the Recitals
hereto.

"Partnership Agreement" shall mean the Agreement of Limited Partnership of
the GE Member dated as of March 7, 1997 by and among the GE Partner and ACF, as
amended from time to time.

"Past Due Rate" shall have the meaning set forth in Section 4.2 hereof.

"Permitted [essor Liens" shall mean any Lien on or with respect to the
Railcars, title thereto or any interest therein, the Contributed Rights or the Contracts,

to the extent relating to (i) the respective rights and interests of the Lessee (including
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without limitation those arising under the Lessee Security Agreement), the Lessor and
the Trustee under the Transaction Documents and the Financing Documents (as
defined in the Participation Agreement) and the respective rights and interests of
secured parties under the LLC Loan Documents, (ii) Liens for Taxes either not yet due
or being contested by the Lessor in good faith by appropriate proceedings,

(iii) materialmen's, mechanics', vendors', workers', repairmen's or other like Liens
arising in the ordinary course of business prior to the Basic Term Commencement
Date, (iv) Liens arising out of judgments or awards against the Lessor with respect to
which at the time an appeal or proceeding for review is being diligently prosecuted in
good faith and there shall have been secured a stay of execution pending such appeal
or proceeding for review, (v) Lease-outs, (vi) Liens to the extent resulting from any
action or inaction of any GE Contributor or any Affiliate thereof, (vii) Liens with
respect to which the related indebtedness has been paid in full or fully defeased prior
to or at the Basic Term Commencement Date but the instrument evidencing such Lien
has not been canceled or such Lien has otherwise not been removed as a Lien from
title, if a receipt or other evidence of payment in full or defeasance in full reasonably
satisfactory to the Lessee has been delivered by the Lessor or its Affiliates to the
Lessee prior to or at the Basic Term Commencement Date, and (viii) any other Liens
arising out of the use or lease of the Railcars by the Lessor or any Affiliate of the
Lessor prior to the Basic Term Commencement Date in a manner consistent with such
Person's conduct of business in the usual and ordinary course, so long as such Liens
do not, with respect to the Lessee's estate, interests, rights and benefits hereunder,
adversely and materially affect the value, insurability or marketability of the Railcars,
materially interfere with the use of the Railcars in a railcar leasing business or

adversely and materially affect the Contributed Rights or the Contracts.

17

FFNY03\RINALROWORMALN0139780 08



"Permitted Liens" shall have the meaning set forth in Section 7(a) hereof.

"Person" shall mean an individual, partnership, corporation, business trust,
joint stock company, limited liability company, trust, unincorporated association, joint
venture, federal, state, local, foreign or provincial governmental authority or other
entity of whatever nature.

"Present Value" shall mean the present value calculated using an annual
discount rate equal to the lower of (i) the Prime Rate plus 150 basis points and (ii) 9%,
in each case compounded quarterly.

"Prime Rate" shall be a per annum rate equal to the "prime rate" as in effect
from time to time as set forth in The Wall Street Journal.

"Purchase Option" shall have the meaning specified in Section 16.1 hereof.

"Purchase Price" shall mean $1.00, subject to set off and withholding solely as
provided for in this Lease.

"Railcar" shall mean each of the railcars contributed (directly or indirectly
through the GE Member, as the case may be) to the Lessor by the ACF Contributors
or the GE Contributors, (a) including, without limitation, (i) the railcars specifically
listed and described in Appendix A hereto as such Appendix A may be modified from
time to time in accordance with the provisions of this Lease Agreement, (ii) any
railcars substituted therefor or added thereto pursuant to the Participation Agreement,
(iii) any Capital Improvements thereto which become the property of the Lessor
pursuant to this Lease, (iv) any replacements or substitutions therefor in accordance
with this Lease, (v) all parts, additions and other items installed thereon or
incorporated therein and (vi) all other equipment that, in each case, becomes the

property of the Lessor and is subjected to this Lease pursuant to any provision of this
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Lease, but (b) excluding the Railcars (as defined in the TH Railcar Lease and the
Master Lease).

"Rent" shall mean the quarterly rent installments payable pursuant to
Section 4.1 hereof, as may be adjusted from time to time upon any acceleration or
prepayment of rent, including, without limitation, the amounts referred to in
Sections 14.1(b)(i) and (ii).

"Rent Interest" shall have the meaning set forth in Section 4.2 hereof.

"Rent Payment Date" shall mean January 15, April 15, July 15 and October 15
of each year during the Term, commencing with April 15, 1997.

"Rental Period" shall mean (i) the period from and including the Basic Term
Commencement Date to but excluding the first Rent Payment Date, and (ii) each
subsequent period throughout the Term from and including the immediately preceding
Rent Payment Date to but excluding the next succeeding Rent Payment Date.

"Responsible Officer”" shall mean, with respect to the subject matter of any
covenant, agreement or obligation of the Lessor or the Lessee contained in this Lease,
a vice president or higher corporate officer of such Person or of a member of such
Person who in the normal performance of his operational responsibility wquld have
knowledge of such matter and the requirements with respect thereto.

"Returned ACF Railcar" shall have the meaning set forth in the Participation

Agreement.

"Returned ACF Railcar Cash Adjustment" shall have the meaning set forth in
the Participation Agreement.

"Scrap Railcar" shall mean any Railcar which the Lessee has determined
(without intentional discrimination), other than as a result of a Casualty, in accordance

with the general guidelines and practices of the Lessee and its Affiliates with respect
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to railcars whether owned or (if a substantial portion of the Lessee's and its Affiliates'
fleet (other than the Railcars) is leased) leased by them and in compliance with
Section 15 of this Lease, should not be repaired in light of its age, expected useful life
and the cost of such repairs.

"Second Transition Agreement" shall mean the Transition Agreement, dated as
of the date hereof, among the ACF Contributors, American Railcar Industries, Inc., a
Missouri corporation, GE Rail and the Lessee, as amended from time to time.

"Shortfall" shall have the meaning specified in Section 16.1(b)(ii) hereof.

"Taxes" shall have the meaning specified in Section 13(d) hereof.

"Tax Indemnity Agreement" shall mean the Tax Indemnity Agreement, dated
as of the date hereof, among the Lessee, the Guarantor, the Lessor and the ACF

Contributors.

"Term" shall mean the Basic Term unless this Lease shall have sooner

terminated pursuant to the terms hereof.

"Third-Party Member" shall have the meaning set forth in the Recitals hereto.

"Transaction Documents" shall mean the following agreements, in each case as
amended, supplemented or otherwise modified from time to time in accordance with
the provisions thereof: this Capital Lease; the Master Lease; the TH Railcar Lease;
the Guaranty; the Participation Agreement; the LLC Agreement; the Partnership
Agreement; an ACF - GE Member Asset Contribution Agreement, dated as of the date
hereof, by ACF in favor of the GE Member; a GE Contributors Asset Contribution
Agreement, dated as of the date hereof, by the GE Contributors in favor of the GE
Member; a GE Member Asset Contribution Agreement, dated as of the date hereof by
the GE Member in favor of the LLC; an ACF Contributors - LLC Asset Contribution

Agreement, dated as of the date hereof, by the ACF Contributors in favor of the
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Lessor; an ACF - GE Member Liability Assumption Agreement dated as of the date
hereof by the GE Member in favor of ACF; a GE Contributors Liability Assumption
Agreement, dated as of the date hereof, by the GE Member in favor of the GE
Contributors; a GE Member Liability Assumption Agreement dated as of the date
hereof by the Lessor; an ACF Contributors - LLC Liability Assumption Agreement,
dated as of the date hereof, by the Lessor in favor of the ACF Contributors; the Tax
Indemnity Agreement; the ERISA Indemnity; the Lessee Security Agreement; the
ACF Contributors Security Agreement, a Back-up Loan Agreement dated as of the
date hereof between GECC and the Lessor; a Back-up Loan Security Agreement dated
as of the date hereof between GECC and the Lessor; an ACF Loan Agreement dated
as of the date hereof between ACF and the Lessor; and an ACF Loan Security
Agreement dated as of the date hereof between ACF and the Lessor.

"Triggering Event" shall have the meaning set forth in Section 16.1(b).

"Trustee" shall mean The First National Bank of Chicago, as trustee, or any of

its successors from time to time, under the Indenture.

Section 2.
NET LEASE; CAPITAL LEASE

2.1. This Lease is a net lease. Each of the Lessee's obligations to pay (i) all
Rent, Rent Interest, Indemnification Payments (other than Lessee Indemnification
Payments) and (ii) except as expressiy provided in Section 12 or Section 16 hereof,
Default Interest, Lessee Indemnification Payments and any other amounts payable
hereunder, in each case, shall be absolute and unconditional. The Lessee shall not be
entitled (and hereby waives any and all rights which it may now have or which at any
time hereafter may be conferred upon it by statute or otherwise) to any abatement or

reduction of, or setoff against (I) Rent, Rent Interest and Indemnification Payments
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(other than Lessee Indemnification Payments) and (II) except as expressly provided in
Section 12 or Section 16 hereof, Default Interest, Lessee Indemnification Payments or
any other amounts payable hereunder, in each case, including, but not limited to,
abatements, reductions or setoffs due or alleged to be due by reason of any past,
present or future claims of the Lessee against the Lessor, any Affiliate of the Lessor,
or any other Person, either under this Lease or otherwise. Except as otherwise
expressly provided in Section 14 or Section 16 hereof, this Lease shall not terminate
(and the Lessee hereby waives any and all rights which it may now have or which at
any time hereafter may be conferred upon it by statute or otherwise, to terminate,
cancel, quit or surrender this Lease), and the respective obligations of the Lessor and
the Lessee shall not be otherwise affected, by reason of any defect in or damage to or
loss of possession or loss of use or destruction of all or any of the Railcars from
whatever cause, including but not limited to any Liens or rights of others with respect
to any of the Railcars, the prohibition of or other restriction against the Lessee's use of
any or all of the Railcars, the interference with such use by any Person, any defect in
the title to, compliance with plans or specifications for, condition, design, fitness for
use, operation, damage or destruction of all or any of the Railcars, the invalidity or
unenforceability of this Lease, the TH Railcar Lease or the Master Lease or the lack of
due authority herefor or therefor, any insolvency of or any bankruptcy, reorzanization
or similar proceeding against the Lessee or the Lessor or any other cause whether
similar or dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that (x) Rent, Rent Interest
and Indemnification Payments (other than Lessee Indemnification Payments) and

(y) except as expressly provided in Section 12 or Section 16 hereof, Default Interest,

Lessee Indemnification Payments and any other amounts payable by the Lessee
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hereunder, in each case, shall continue to be payable in all events in the manner and at
the times herein provided. Each payment of Rent and Rent Interest made by the
Lessee hereunder shall be final, and the Lessee shall not seek to recover all or any part
of such payment from the Lessor or any other Person, for any reason whatsoever.
Notwithstanding any other provision of this Lease, the Lessee's unconditional
obligation to pay Rent, Rent Interest and Indemnification Payments (other than Lessee
Indemnification Payments) shall not be impaired or affected by any other provision of
this Lease.

2.2. Capital Lease. The parties hereby agree that the Basic Term of this
Lease exceeds 80% of the remaining economic useful life of each of the Railcars, and
acknowledge their intent that this Lease be a capital lease and not a true lease, and that
the transfer of the Railcars pursuant to this Lease be a sale, for tax purposes. The
parties hereto agree that for tax purposes the purchase price for the Railcars is $1.00
and the applicable discount rate is __ %. The Lessor will treat the Lessee as the
owner of the Railcars and any Capital Improvements thereto for tax purposes and will
not claim with respect thereto any income tax benefits available to an owner of the
railcars or any Capital Improvements and neither the Lessor nor the Lessee (nor any of
their Affiliates) will take any position with any tax authority or tax agency or take any
position or make any statement on any report which is inconsistent with the foregoing.
It is the intent of the parties that for the purpose of construing the rights and remedies

of the parties hereunder this Lease shall be deemed to be a lease and not a security

agreement.

Section 3.

DELIVERY AND ACCEPTANCE OF RAIL.CARS
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(@)  On the Basic Term Commencement Date, the Lessor shall deliver to the
Lessee all the Railcars (including the Contributed ACF Cars Acquisition Amount (as
defined in the Participation Agreement), if any, for the acquisition by the Lessee of
Lessee Purchased Cars, which upon acquisition thereof shall become Railcars, and
including all cash contributed to the Lessor by the Third-Party Member, which cash
shall be used by the Lessee for the acquisition of railcars, which upon acquisition
thereof shall become Railcars, or to make Capital Improvements) in their locations on
the Basic Term Commencement Date (together with Schedule C setting forth, to the
best of the Lessor's knowledge, as of the most recent practicable date prior to the
Basic Term Commencement Date, the location of each such Railcar not subject to a
Lease-out or, if any Railcar is in transit, the destination thereof), and the Railcars
(including those subject to Lease-outs) shall thereby be deemed to have been delivered
to and accepted by the Lessee, whereupon such Railcars shall be subject to all of the
terms and conditions of this Lease; provided that, in the case of any Railcars
(including Lessee Purchased Cars acquired with the Contributed ACF Cars
Acquisition Amount or Returned ACF Railcar Adjustment Amount, if any)
contributed (directly or indirectly through the GE Member, as the case may be) to the
Lessor pursuant to Section 2.5, 2.6, 2.8, 3.6 or 3.7 of the Participation Agreement, the
Lessor shall be deemed to have delivered such Railcars to the Lessee on the Basic
Term Commencement Date and shall deliver Schedule C to the Lessee with respect to

such Railcars required by this Section 3(a); and provided, further, that, in the case of

Lost Cars (as defined in the Participation Agreement), the Lessor shall also deliver to
the Lessee cash in the amount of any ACF Cash Adjustment or GE Cash Adjustment
(as defined in the Participation Agreement) provided for in the Participation

Agreement, on the dates on or following the Basic Term Commencement Date that
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such Railcars are specifically identified as having been contributed (directly or
indirectly through the GE Member, as the case may be) to the Lessor pursuant to such
Sections of the Participation Agreement. Notwithstanding anything herein to the
contrary, no Returned ACF Railcars shall be deemed at any time to have been
delivered to the Lessee or to be subject to this Lease.

(b)  Effective on the Basic Term Commencement Date, the Lessee hereby
assumes and agrees to perform the Assumed Obligations and the Lessor hereby
assigns to the Lessee the Contributed Rights for the Term of this Lease. Following
termination of this Lease, if the Purchase Option is not exercised, the Lessor, subject
to Section 12, agrees to assume and perform (subject to Section 15.2(d)) any Assumed
Obligations to the extent relating to periods following the termination of this Lease,
and all obligations of the Lessee under End-User Leases and any other Contracts of
the Lessee to the extent relating to the operation or use of the Railcars, to the extent
such End-User Leases and other Contracts comply with the terms of this Lease and
relate to periods following such termination. These obligations and agreements are in
addition to, and not in lieu of] any other obligation or agreement of the Lessee or the
Lessor under this Lease.

EXCEPT FOR THE SPECIFIC REPRESENTATIONS, WARRANTIES,
COVENANTS AND AGREEMENTS OF THE LESSOR EXPRESSLY
CONTAINED IN THIS AGREEMENT OR EXPRESSLY INCORPORATED BY

REFERENCE HEREIN, THE RAILCARS ARE BEING LEASED ON AN "AS IS,
WHERE IS" BASIS.
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Section 4.
RENTALS

4.1. Rent. The Lessee agrees to pay to the Lessor, as rent for the Railcars,
the Contributed Rights and all other property subject to this Lease, an initial rental
payment of $4,037,015.23 payable on April 15, 1997 and thereafter sixty-three (63)
consecutive quarterly installments of Rent, each in the amount of $4,037,015.23 and
payable on a Rent Payment Date. No amount paid by the Lessee to any taxing
authority with respect to any withholding shall constitute a payment of Rent
hereunder.

4.2. Other Payment Obligations of the I.essee. In addition to its absolute and
unconditional obligation to pay Rent, Rent Interest and Indemnification Payments
(other than Lessee Indemnification Payments) hereunder, the Lessee, subject to its
rights of setoff and withholding expressly set forth in Section 12 hereof, shall pay
such other amounts to the Lessor (or any other Person entitled thereto) as provided
herein. To the extent permitted by applicable law, the Lessee shall be required to pay,
on demand (i) interest at an annual rate as of any date of calculation determined in
accordance with Schedule G hereto on any part of any instaliment of Rent not paid
when due (whether on the Rent Payment Date therefor, following acceleration thereof
or, if the Purchase Option is exercised and closed pursuant to Section 16.1(b), at the
closing thereof in the form of the Early Purchase Price), in each case for each day for
which the same shall be overdue ("Rent Interest"), (ii) interest at a per annum rate (the
"Past Due Rate") equal to the Prime Rate plus 300 basis points or, if less, the
maximum rate permitted under applicable law on any Indemnification Payments not
made when due, and (iii) interest ("Default Interest") at the Past Due Rate or, if less,

the maximum rate permitted under applicable law on any payment (other than Rent,
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Rent Interest or Indemnification Payments) not paid when due for each day for which
the same shall be overdue until the same shall be paid. If the Lessor believes in good
faith that any payment (other than Rent, Rent Interest or Indemnification Payments
(other than Lessee Indemnification Payments)) is payable by the Lessee hereunder, the
Lessor shall deliver a written demand for payment to the Lessee describing in
reasonable detail the basis therefor. The Lessee shall have ten (10) days in good faith
to dispute its obligation to make such payment or to assert any rights under Section
12. If the Lessee does not dispute its obligation to make such payment or so assert
such rights, the Lessee shall be obligated, within two Business Days following the
expiration of such ten-day period, to make such payment, together with interest at the
Past Due Rate thereon from the earlier of (i) the date the Lessee shall have obtained
knowledge of such obligation and (ii) the date of written demand therefor by the
Lessor to but not including the date of receipt of payment. Otherwise, any such
payment shall be made only after resolution of any dispute relating thereto or subject
to the right of the Lessee to setoff and withholding (to the extent expressly set forth in
Section 12), together with interest at the Past Due Rate on the amount of such
payment determined to be payable, from and including the earlier of (i) the date the
Lessee shall have obtained knowledge of such obligation and (ii) the date of written
demand therefor by the Lessor to but not including the date of receipt of payment.
Any payment of Rent Interest shall be due and payable simultaneously with the
payment of Rent to which such Rent Interest relates.

4.3  Payments on Nonbusiness Days. If any payment date referred to in
Section 4.1 or 4.2 is not a Business Day, the rental payment otherwise payable on such

date shall be payable on the next succeeding Business Day with the same force and

effect as if made on such payment date.
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4.4  Place of Rent and Other Payments. Each installment of Rent, all Rent
Interest, all Indemnification Payments (other than Lessee Indemnification Payments)
and other amounts payable to the Lessor shall be paid to the Lessor in care of the
Administrative Manager (as defined in the LLC Agreement) in accordance with, or as
otherwise provided in, Section 4.5. All Indemnification Payments payable to any
Person other than the Lessor shall be paid to the Person entitled thereto at such
address as such Person shall have provided to the Lessee in writing.

4.5  Payment in Immediately Available Funds; Calculations. The Lessee
agrees to make each payment provided for under the first sentence of Section 4.4 in
immediately available funds at or prior to 10:00 a.m. (Chicago time) as follows: (i) so
long as the Notes are outstanding and undefeased, each payment of Rent, Rent Interest
and Indemnification Payments (other than Lessee Indemnification Payments) shall be
paid to the Payment Account (as defined in the Indenture) or such other account as
may be specified pursuant to the Indenture; and (ii) with respect to each other such
payment (including, without limitation, each payment of Rent, Rent Interest and
Indemnification Payments after the Notes are paid or defeased in full), to such account
of the Lessor as may be specified by the Lessor in writing at least five (5) Business
Days prior to the date on which a payment is due, and, in the absence of any such
written instructions from the Lessor, the Lessee shall deliver payment to the Lessor by
delivery to the Administrative Manager at its address set forth in Section 18 hereof or
at such other place in the United States of America as the Lessor may designate to the
Lessee in writing. At the time of any payment made by wire transfer hereunder, the
Lessee shall provide notice to the Lessor and, if applicable, the Trustee by facsimile or

telephone of the federal wire number of such payment. All interest, fees and other
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amounts provided for under this Lease shall be computed on the basis of a 360-day

year of twelve 30-day months (including the first day but excluding the last day).

Section 5.
TERM OF LEASE

5.1  Basic Term. The "Basic Term" shall commence on the Basic Term
Commencement Date and shall terminate on the sixteenth anniversary thereof;
provided that this Lease may be terminated prior to the expiration of the Basic Term
as provided in Section 14 or Section 16. Notwithstanding anything contained in the
preceding sentence to the contrary, the obligations of the Lessee and the Lessor
pursuant to Sections 7, 8, 9.2, 12, 13, 14, 15.2(d) and 16 with respect to periods prior
to the expiration or termination of this Lease and, to the extent expressly provided in
any such Section, with respect to periods following the expiration or termination of
this Lease, shall survive the expiration or termination of this Lease and continue in
full force and effect until the same shall have been fully performed by the relevant
party.

5.2  Mileage Credits. If the Lessee does not exercise the Purchase Option
and if at any time or from time to time after the end of the Term of this Lease
sublessees under End-User Leases withhold or claim amounts as offsets to rent or
other payment obligations thereunder, in any case in respect of mileage credits earned
thereunder with respect to any periods after the end of the Term of this Lease, then
upon the written request of the Lessor or the ACF Contributors or the GE
Contributors, as the case may be, if the Lessor is no longer in existence {(accompanied
by reasonable documentation supporting the amounts claimed by such sublessees) and
subject to the Second Transition Agreement, the Lessee shall pay to the Lessor or the

ACF Contributors or the GE Contributors, as the case may be, such amounts, but only
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to the extent of any remaining mileage credits earned by the Railcars with respect to
the period from and after the Basic Term Commencement Date to the end of the Term
of this Lease. The Lessee shall have ten (10) days after receiving any such request to
dispute its obligation to pay any amount specified in such request. If the Lessee does
not dispute its obligation to pay such amount, the Lessee shall pay such amount,
together with interest thereon at the Past Due Rate thereon from the date such written
request was received to but not including the date such payment is received. Any
disputed amounts shall be paid only after resolution of such dispute, together with
interest thereon at the Past Due Rate from the date such written request was received
to but not including the date such payment is received. Notwithstanding the
foregoing, the Lessee shall not be required to make payments with respect to mileage
credits hereunder if and to the extent the Lessor or the ACF Contributors or the GE
Contributors, as the case may be, shall have compromised the rights of the Lessee
against the applicable sublessee in respect of such mileage credits.

5.3. Application of Collateral; Guarantees. Unless the Lessee has exercised
the Purchase Option, any security deposit, collateral or security agreement, or
guarantee of any Person, (collectively, "Collateral") securing the obligations of any
Person to pay any Lessee Post-Closing Account Receivable shall be conveyed to the

Lessor at the end of the Term of this Lease, and the Lessee shall transfer and assign to

the Lessor its rights to such Collateral.

Section 6.
IDENTIFICATION MARKS
The Railcars may be lettered with the names or initials or other insignia
customarily used by the Lessee or its sublessees or, subject to the Administrative

Service Agreement, the ACF Contributors or their sublessees, and the Lessee shall
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have an unrestricted right to use, maintain, sublease or otherwise take actions or fail to
act with respect to the Railcars in all respects regarding such identification marks on
such terms and in such manner as it determines in its sole discretion, subject only to
(1) the rights of parties to the End-User Leases and (ii) the Lessee's obligations under

this Lease and the other Transaction Documents.

Section 7.
RESTRICTION ON LIENS; PRIORITY OF LEASE

(a)  The Lessee will not directly or indirectly create, incur, assume or suffer
to exist, and will as promptly as reasonably practicable discharge at its expense, any
Lien on or with respect to the Railcars, title thereto or any interest therein, the
Contributed Rights, the Contracts or this Lease except the following (herein referred
to as "Permitted Liens"): (i) Liens for Taxes either not yet due or being contested by
the Lessee in good faith by appropriate proceedings and for which the Lessee has
provided adequate reserves in accordance with generally accepted accounting
principles ("GAAP"), (ii) materialmen's, mechanics', vendors', workmen's, repairmen's
or other like Liens arising in the ordinary course of business, (iii) Liens arising out of
judgments or awards against the Lessee with respect to which at the time an appeal or
proceeding for review is being diligently prosecuted in good faith and there shall have
been secured a stay of execution pending such appeal or proceeding for review,
(iv) End-User Leases, (v) Lessor Liens and Permitted Lessor Liens and (vi) any other
Liens arising out of the Lessee's use of the Railcars in a manner substantially
equivalent (without intentional discrimination) to the Lessee's and its Affiliates'
practice from time to time for similar equipment whether owned or (if a substantial
portion of the Lessee's and its Affiliates' fleet (other than the Railcars) is leased)

leased by them, so long as such Liens do not adversely and materially affect the value,
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insurability or marketability of the Railcars, materially interfere with the use of the
Railcars in a railcar leasing business or materially and adversely affect the rights or
interests of any of Lessor and the ACF Contributors in the Railcars, the Contributed
Rights or the Contracts. The obligations of the Lessee under this Section 7(a) to
discharge all Liens other than Permitted Liens, in any case arising during periods prior
to the expiration or termination of this Lease, shall survive the expiration or
ter